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THIS GUARANTY AND AGREEMENT dated as of February 13,
1979, between REX-NORECO, INC., a New Jersey corporation, as
Guarantor (hereinafter the "Guarantor"), and THE PROVIDENT BANK,
an Ohio banklng corporatlon (hereafter the "Lender");

WHEREAS TWITTER, INC., a Delaware corporatlon,'
(hereinafter" called the "Vendor"™), REX RAILWAYS, INC., a New
Jersey corporation (hereinafter called "Rex" or the "Manager),
and the Vendee, have entered into a conditional sale agree-
ment dated as of the date hereof (hereinafter called the
"Conditional Sale Agreement”) covering the sale and delivery,
on thé conditions therein set forth, by the Vendor and the
purchase by the Vendee of the railroad equipment described
in Annex A to the Conditional Sale Agreement (said equipment
being hereinafter called collectively the "Equipment" or
"Units" and individually a "Unit"); certain obligations of
the Vendee under the Conditional Sale Agreement being guaran-
teed by Rex Noreco, Inc., a New Jersey corporatlon (hereln-
after called the "Guarantor"); : :

WHEREAS, the Manager has entered into an equipment
schedule (hereinafter "Equipment Schedule") with Lenawee
County Railroad Company, Inc. (hereinafter "Lessee") signed
on behalf of the Manager on October 4, 1978, and signed on
behalf of the Lessee on October 9, 1978, which Equipment
Schedule (1) is attached to and amends a Lease Agreement made
as of September 23, 1977, between the Manager and the Lessee, .
and (2) provides that the Manager entered into the Equipment
Schedule as principal or agent for parties to be named in an
amendment (hereinafter called the "Designating Amendment") to
the Equipment Schedule to be delivered to the Lessee in ac-
cordance with the provisions of section 1l({(a) of the Lease,
as amended by the Equ1pment Schedule, and

. WHEREAS, the Manager and the Owner will dellver to
the Lessee a Designating Amendment identifying (1) the Owner
as the principal for whom the Manager is acting with respect
to, and as the owner of, the Equipment (or so much thereof as
is delivered on or prior to April 30, 1979) and (2) the Equip- "
ment (such Lease Agreement (to the extent it relates to the
Units), Equipment Schedule and Designating Amendment being
hereinafter referred to as the "Lease"); and
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WHEREAS, concurrently with execution of this Lease
Agreement Assignment, the Assignee is acquiring pursuant to
an agreement and assignment dated as of the date hereof
(hereinafter called the "Assignment"), the security title,
rights, and interests of the Vendor under the Conditional
Sale Agreement in the Units, all upon and subject to the terms
and conditions of a finance agreement (hereinafter called the
"Finance Agreement"”) dated as of the date hereof among the
Assignee, the Vendor, the Manager, the Vendee and the Guaran-
tor; . : ' o

WHEREAS, the Guarantor is willing to guarantee the
obligations of the Vendee under the Conditional Sale Agree-
ment as additional security for Lendeér, and agree to perform
the terms and conditions thereunder"

: (l) The Guarantor hereby unconditionally guarantees’
payment by Vendee of all sums payable by Vendee under the .
terms and provisions of the Conditional Sale Agreement, includ-
ing, without limitation, the Conditional Sale Indebtedness and
the Maintenance Escrow Account (as defined in the Conditional
Sale Agreement), and further guarantees performance and dis-
charge by Vendee of all its obligations and liabilities under
the Conditional Sale Agreement in accordance with its terms,

or under any extensions or modifications thereof to which the
Guarantor has consented in accordance with the proviso in
section 4 hereof. Guarantor agrees that if the Vendee shall
fail to pay any such amount when and as the same shall be

due and payable, or to perform and discharge each such obli-
gation or liability 'in accordance with the terms of the
Conditional Sale Agreement, Guarantor will forthwith pay to

"the Lender. an amount equal to any such amount or perform and

discharge any such obligation or liability, as the case may

be and upon tender of any such payment or performance by the
Guarantor, the Lender shall be obligated to accept such pay-
ment or performance by Guarantor hereunder.

: (2) The fore901ng Guaranty is absolute, continuing
and unlimited, and shall not be discharged except by payment
in full of all amounts due pursuant to this Guaranty, or per-
formance and discharge of all of the obligations and liabilities
of the Vendee under the Conditional Sale Agreement, and only to
the extent of any such payment, performance and discharge.
The obligations hereunder of the Guarantor are independent of
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the obligations of the Vendee, and a separate action may be
brought and prosecuted against the Guarantor whether or not
an action is brought agalnst the Vendee, or whether or not
the Vendee is joined in any such action or actions. Without
limiting the generality of the foregoing, such obligations,
and the rights of the Lender, as assignee of the Vendor's
rights under the Conditional Sale Agreement, or any subse-

.quent assignee of the Lender to enforce the same by pro-

ceedings, whether by action at law, suit in equity or
otherwise, shall not in any way be effected by (i) any
insolvency, bankruptcy, liquidation, reorganization, read-
justment, composition, dissolution, winding up or other
proceeding involving or affecting ownership of any of the
capital stock of the Vendee, the Guarantor or others, or A
(ii) any change in the ownershlp of any of the capital stock

 of the Vendee.g

Guarantor does hereby waive notice of, and‘dOes"
hereby consent to, the application of any collateral as
security by Lender subject to the proviso in section 5 hereof. -

(3)(a) Lender shall have the right to make an
election (the "Election"), in accordance with the procedures
set forth in section 3(d) hereof; to remain Lender under
the Finance:Agreement for the full term of the Conditional
Sale Indebtedness, pursuant to the terms and provisions of
the Conditional Sale Agreement.

(b) If Lender shall make the Election, this Gua-
ranty and all of Gurantor's rights, duties, liabilities and -
obllgatlons hereunder arising after the Termination Date (as
defined in section 3(d)(3) hereof) 'shall terminate on the later

~of the Termination Daté ‘and the ‘date of delivery by Guarantor

of its certificate referred to in section 3(d) (2) hereof.

(c) If Lender shall not make the Electlon, this -
Guaranty and all of Guarantor's rights, duties, liabilities-
and obligations hereunder shall contlnue unaffected by ‘this
section 3. o :

(d) Lender shall makettberElection as follows:

(1) Not later than 15 days prior to the date
six months after the Closing Date, Lender shall |
 deliver to Guarantor and Vendee written notice
(the "Notice of Intention") of its intention to
make the Electlon. ‘




(2) Not later than 15 days after receipt of
the Notice of Intention, Guarantor shall deliver
~to Lender an officer's certificate from Guarantor
certifying that no Event of Default or event which
‘with the giving of notice or the lapse of time, or -
both, would constitute an Event of Default has

" occurred and is continuing under this Guaranteewor,";"

the Conditional Sale Agreement, or, if any such

Event of Default or event has occurred and is con-
- tinuing, describing such Event of Default or

event in reasonable detail.

(3) Upon‘receipt by Lender of the certificate
referred to in section 3(d)(2) hereof, the certifi-
cate referred to in section (d)(2)(A) of Article
25 of the Conditional Sale Agreement, as amended,
and.the opinions referred to in section (d)(2)(B)
and (4)(2)(C) of Article 25 of the Conditional Sale
Agreement, as amended, all in form and substance
satisfactory to Lender, or, if Lender decides to
waive any requirement relating to such certificates_
and opinions, then, upon such waiver, but in no
event after the date 45 days after receipt by Guar-
antor of the Notice of Intention, Lender may deliver
written notice (the "Notice of Election") to Guar-
antor and Vendee that it has made the Election.

In any such case, the date of delivery of the Notice
of Election to Guarantor shall be the Termination

" Date. If Lender fails timely so to deliver the
Notice of Election, Lender shall be deemed not to
have made the Electlon.

(e) The Electlon,_Notlce of Intention, Notice
of Election and Termination Date referred to in this section
3 are the same Election, Notice of Intention, Notice of Election
and Termination Date referred to in Artlcle 25 of the Condl—
t10na1 Sale Agreement. S »

, (4) Subject to the prov151ons of the Conditional
Sale Agreement, the Lender may deal with the Vendee in the
same manner and as freely as if this Guaranty did not exist,
and shall be entitled, among other things, to grant the
Vendee such extension or extensions of time to perform any
act or dcts as may seem advisable to the Lender, at any time
and from time to time, without terminating, affecting or
impairing the validity of this Guaranty or the obligations
of the.Guarantor hereunder; provided, however, Lender shall
"not, without the prior.written consent of the Guarantor, which
consent may be unreasonably withheld, amend or modify Arti-
_.cles.l, 2, or 4 of the Conditional Sale Agreement, or amend
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or modify any other terms or prov151ons of the Conditional
Sale Agreement in a manner which increases the duties or
llabllltles of the Guarantor hereunder.

(5) The Guarantor walves all presentments, demands .
for performance, notices of non-performance, protests, notices
of protests, notices of dishonor, and notice of acceptance of -
this Guaranty; provided, however, Lender shall provide :
Guarantor with copies of all notices to Vendee under Article
15 of the Conditional Sale Agreement and shall give Guarantor
notice, as soon as practicable, of any Event of Default under
the Conditional Sale Agreement of which Lender has actual
knowledge. No waiver shall be deemed to have been made by
- the Lender of any of the rights hereunder unless the same _

" shall be in writing and signed on behalf of the Lender; and
any such waiver shall be a waiver only with respect to the
specific matter involved, and shall in no way impair the
rights of the Lender or any assignee or the obligations of
the Guarantor to the Lender or any such assignee in any
other respect at any other time.

(6) Durlng the term of the Conditional Sale Agree—
ment, and so long as the Conditional Sale Indebtedness, or any
" portion thereof, remains outstanding, Guarantor hereby agrees
and shall pay to Lender, on each date specified for payments
of the Conditional Sale Indebtedness, an amount equal to the-
difference, if any, between (i) interest on the Conditional
Sale Indebtedness at Three Per Cent (3%) over The Provident
Bank prime rate in effect from time to time, and (ii) interest
on the Conditional Sale Indebtedness at Thirteen Per Cent (13%),4
prov1ded however, that in the event The Provident Bank prime
rate in effect from time to time is less than Ten Per Cent
(10%), Lender shall pay to Guarantor on each date specified
for payments of the Conditional Sale Indebtedness an amount
equal to the difference between (i) interest on the Condi-
tional Indebtedness at Thirteen Per Cent (13%), and (ii)
interest. on the Conditional Sale Indebtedness at Three Per .
Cent (3%) over The Provident Bank prime rate in effect from
time to time. Lender shall provide Guarantor with notice,

. as soon as practicable, of changes in The Provident Bank
prime rate in effect from time to time. -

(7) 1In the event Lender fails to exercise its |
right -to remain as the Lender pursuant to the terms of the
Finance Agreement under section 3 hereof, Guarantor shall
have the right to pay to Lender the full amount of the
"unamortized portion of the Conditional Sale Indebtedness, _
plus accrued interest,  without prepayment premium, and any .




and all other sums due and owing to Lender, at any time after
the date Six (6) months following the Closing Date upon not
less than Fifteen (15) days prior written notice and upon such
payment by Guarantor, Lender shall sell, assign and transfer
all of its right, title and interest in and to the Equipment,
and in, to and under the Conditional Sale Agreement, Assign-
ment, Lease Agreement Assignment and Management Agreement .. ,
Assignment to Guarantor, without recourse to Lender; provided,’
however, Lender shall represent and warrant to Guarantor that
its interests conveyed hereunder are free and clear of any
clalms, liens or encumbrances resulting from any acts of Lender,
or arising by, through or under Lender. ' » '

(8) 1In the event Lender fails to exercise its right
to remain as the Lender pursuant to the terms of the Finance
Agreement for full term thereof under section 3 hereof, Guar-
antor shall have the unconditional obligation to pay to Lender
" the unamortized portion of the Conditional Sale Indebtedness,
plus accrued interest thereon, and any and all other sums due °
and owing to Lender, without prepayment premium, on March 31,
1981, or at any time thereafter upon not less than Fifteen
(15) days prior written notice from Lender, and upon payment

- . by Guarantor hereunder, Lender shall sell, assign and transfer

all of its right, title and interest in and to Equipment,

and in, to and under the Conditional Sale Agreement, Assign-
ment, Lease Agreement Assignment and Management Agreement
Assignment to Guarantor, without recourse to Lender; provided,
however, Lender shall represent and warrant to Guarantor that
its interests conveyed hereunder are free and clear of any
clalms, liens or encumbrances resulting from any acts of Lender,
or arlslng by, through or under Lender..- :

(9)' Guarantor hereby represents and warrants as
follows: : : . '

N - (a) - Guarantor is a corporation legally incor-
porated, validly existing and in good standing under the laws
of the State of New Jersey, with adequate corporate power to
own its own properties and to carry on its business as now
conducted and to enter into this Guaranty, '

(b) Thls Guaranty has been duly - authorlzed,
executed and delivered by the Guarantor and constitutes a
legal, valid and binding agreement of the Guarantor, enforce-
able 1n accordance w1th its terms;




Limee ‘ (c) No approval is requlred from any publlc,
regulatory ‘body w1th respect to’ the’ enterlng 1nto or perfor-o
;,mance of .this Guaranty,‘and no f111ng, r . depos:
(or glVlng “of’ notlce) of . thls Guaranty w1th any federal”f;;

local ‘or forelgn government of" agency'thereof is necessaryr

) of any nature whatsoever whlch now . covers or affects, or k
" which may hereafter cover or affect, any property or 1nterest
“of the Guarantor, now attaches or hereafter w111 attach to
" the Equlpment,_or '
4',versely the Lender’

‘ ,_i‘_or admlnlstratlve agency or any other matter which mlght
T materlally adversely affect ‘the flnanc1a1 condltlon, bu51—.
,fﬁ ness or operatlon of Guarantor, .or the ab111ty of Guarantor

”not‘ln excess of ‘the ‘maximum, appll-
_and"if’ such Evenf'w

'such powers “and remedies
“cisé of one’ shall”n
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IN WITNESS WHEREOF, the undersigned have duly executed this
Guaranty and Agreement as of the date first herein above set

forth.

031279
38104l

REX-NORECO, INC.
(Guarantor)

B%W/{/%M‘“&/ gzx ‘

THE PROVIDENT BANK
(Lender)

BY: ( [f/w-’r/’

AR




Salltan, to me personally known;
who, belng by me, duly sworn, says that h 1s the Pre51dent of:
INC f'that the seal afflxed to the fore901ng 1n—

by authorlty of 1ts ‘Board of Dlrectors; and he acknowledged
that ‘the executlon of the fore901ng 1nstrument was the free

',~ N
me: personally known‘

ATy Vq":v;a"ii“il:u:‘:*m i

&‘"M R 3, A’._. R TR .... o
i } ng oy me” dulyssworﬁ{ saﬁbfthaéfh is?
thlce Pre51dent,of thevProv1dent.B“f§‘

“to the fore901ng £ rume § the corporate seal of said
corporatlon,ﬂ

n_this
appeared Robertmc.
b

Sape, iy

901ng 1nstrument was the free act andldeed of sald corporatlon
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EXHIBIT "A"
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ONE: - No director, officer, or employee of the HCRC during thelir
tenure or for one (1) year thercafter sholl have any interest, direct
or indirect, in this lease or the proceeds thereof.

TWO: It connection with this lecase, the parties hereto (herein- -
~after in Appendix "A" and A-1 referred to as the "Contractor”) agree
to comply with the State of Michigan provisicns for "Prohibition of

Discrimination in State Contracts,” as set forth in Appendix A,
attached hereto and made a part hereof. The parties hereto further
covenant that they will comply with the Civil Rights Act of 1964,
being P.L. 88-352, 78 Stat. 241 as amended, being Title 42 U.S.C.
Sections 1971, 197%a- ]975d and 2000a-2000h-6.

THREE : HCRC and the Lessor shall make availab]e to the auditors

of the State of Michigan or of any governmental agercy having jur-
isdiction over NCRC the records of revenues and costs related to

this lease. A}l such records for each year will be kept for a

perfod of at least four {4) years after the end of that particular
yéar, and any such records that are the subject of an auditing dis-
pute shall be kept for the terw cf that dispute. The parties hereto
shall allow inspection of the abuve-descril:ed records by the authorized
agents of the State of Michigan and the Federal Railroad Administration
durmng regular bu*tncs; hours upon tedsonahlo notice
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fn coanocticn with the perfonn.ance of work under thie contruct, the cuntructor agreern or follows:

ACELITLIA ) . -

npru, |:;.,,
PROHIBITION OF DISCRIMINATION IH S ‘CONTRACTS ™

‘.' in necordunte wath ‘Act Na. 483, DPublic Acte ot 1976, the contractor herehy ugreex not o dixe

" because of race, color, teligion, nutioant G, Upe, s, hAclght,‘ we g ht

eligable to contract as 8 contiucting purty n (uture contructs.

criminate. ageinst an emplovee or upphicant for employment with respect to hire, tonure, tcrms,
conditions, ot prvileges af cinplovment, ot w natier duedtly ot tndirectly telated 10 amployment,
. ot mesilal atalus,
Breach of this covensnt muy be regarded wi u material brea. h of thir cortruct,
>

The contractor hereby agrees that say and «ll subcontrscts to this contiact, whereby a portion of
the woek sot forth in this contract s to be performed, hall contain a covenant the same as
hereinbeloro set fosth in Section 1 of this Appeadix.

The controctor will take affirmetive action to in<ure that applicants are employed, and that em-
ployees ere treated during employment, withoul 1epiurd to theu race, color, teligion, national
origin, aze, sex, height, weight or mantsl statuy, Such action shell include, but not be limited 1o,
the following: employment, upgteding, demution or trsnsier, tecruitment adventising; layolf or

terminztion; rates of puy of other forma of 1 umpraxution. end selection for trainiag, tncluding
apprenticeship.

The coatractor will, n a!l soheitetions or o lvettisements for employees placed by or on behalf
of the contractor, state that all qualitied applicants will teceive consideration for employmeat
without regard to tuce, cclor, teligion, nativnal crapin, ape, s=x, height, weight or murital status.

The contractor a1 his collective burgaming representative will send to cach labor union or 1epre-
senletive of workers with which he hus a collective hatsaining sgreement or other contract or

understanding, ® notice advisiny the s2id labur union ur workers' representalive of the con-
tractor’s commitments vader thas wppendix.

The contractor will conply with «l} relevant publiched rulcs, regulutions, ditectives, and orders

of the Michigan Civil Rights Commission which may be in e(lcct prior to the taking of bids {or
any individusl state project.

The contractor will fur:sh and file compliance tepotts within such time and upon such forms us

provided by the Michigan Civil Rights Commission, said forms may also elicit information as to
the practices, policies. program, and employment stutistics of each subcontractor as well as the

contractor himself, an  <uid contractor will permit access to his books, records, and accougts by

L Vichigan Cavi! Rignts Commicsion, and/or its agent, for purposes of investigation to ascertain
sbeaace watle Tae ettt and elevant with rules, regulationa, and orders of the Michigan

D W S AR TN

i a0 eveat thae the Conal Kote Coramission® linds, after o hearing held pursuent to its rulcs,
that 8 conttactor has. aot comphed with the conlructua! oblipations under this sqgreement, the
‘Cwal Ryghts Comminsion may, ay part of 2is vrder bused ypon such findingx, centify aeid findings

o the Administratine doard of the State of Michigan, which Adminiutrative Bosrd may ordet the
cencelletion ¢f toe contruct found to have been vivluted,

for future contzacts with the siate and itx politicu) wnd cwnl subdivisions, departoents, and of-
ficers, ond including the guverning boards of institutions 3 highar education, until the contractor
comphies with suid order of the Civil Rights Commission.
incligibility may be gaven to any or ull of the persoris with whom the contractor is declarcd 1n-

In any crse before the Civil
Rights Commission in which cuncellution of an existing contract Is a possibility, the contracting

wpency shull be ratiliod of auch ;-oy.:‘)li remedy and <ball be given the oplion by the Cinal
Rights Commidsion to purticipate 10 6uch proceedins,

T he contractor wall irctude, Of imcer e by tefereace, th= awvisions of the foregoing patagsaphs
{1) through (81 in every rabcant-ect o purchane ander untess exemnpted by the rulea, regulationy
or.orders of the Michizen Civid Rights Coamissios, end will provide 1n every subcontrnct or

wnd for duclare (ke coatractor 1-eligible

Nctice of paid declarstion of future .

2
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AVFPERDIX A-1

Affirmative Actibn Requirements.
, In connection with the performance of this Agrcement, the contractor
agrees as follows:

.

(a) The contractor shall conpl) with the Regulations relative to _-~
nondiscrimination in Federally-assisted programs of the Department of --
Transportation Title 49, C.F.R,, Part 21, as thecy may be amended from time

to time, (hercinafter rcfcrrcd to as "Regulnlions"), which are herein

“{ncorporated by reference and made a part of this Agrecment.

(b) The contractor, with regard to. the work performed by it under .this
Agreement, shall not discriminate on the grounds of race, color, or national
origin in the selection and retention of subcontractors, including precuramen
of materials and lcases of cquipnent, The contractor shall not participate
cither directly or indirectly in the discrimination prohibited by Section 21.
JUothe Qegalations) itesluding caployment practices when the contract covers a
v o et forth din Appendix B of the Regnlations, . '

(c) 1In all solicitations cither by competitive tidding or nepotiatios
made by the contractor for work to be perfoined under a subcontract, includin
procurcments of materials or lcases of equijpnment, each potentfal subcontract.
or supplier shall be notificd by the contractor of $ts obl{gat{ons under this
contract and the Regulations relative to nondiscrimination on the grounds ol

‘race, color, or natfonal origin.

(d) The contractor shall provide all iunformation and rcports required b

‘the Regulations or directives issued pursuant thereto, and shall permit acces

to its books, rccords, accounts, other sources of infonnation, and {ts facill
as may be detcermined by the contract liolder, the Michigan State Highway Comnml
or the Federal Rafilroad Administration (hercinafter referred to as the "FRA")
be pertinent to ascertain compliance with such Regulations, orders and instru
Where any information required of the contructor £8 {n the cxclusive posaassic
of another vho fails or refuses to fuinish this information the contractor sh.

so cert{fy to the contract holder or to the FRA whichever {s appropriate, and -

shall sct forth what ef{forts it has made to obtain the information.

(e) 1In the event of the contractor's noncompliance with the nondiscrimis
provisfons of this contract, the contract holder shall impore such contract
sanctions as it, the Michigan State Highway Comnission, or the FRA may determ
to be appropriate including but not limited to:

: (1) withholding of payments to the contractor under this Agreemen”
until {t complics; and/or

(2) Cancellation, temination or suspension of this Agrcenent ETY

~

vhole or in part, | .
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;An 2 condttion to the akaxd of thia t ntract, Contractoc. hereby

agrees to observe and comply with the followinu-

(£) No person in the United States hall on .the ground
of race, color, ndt\on|1 oriyin or sex be excluded
froa panicipatiOn in, or denfed the benefits of,
or be subjccted to discrimination under, any Contract.

A Contractor undexr any Contract to which tﬁc;e clauses

apply shall not, directly or through contractual or other .
arrangenents, on the ground of race, color. nationnl origin
or sex: .

(A) Deny a person any service, filnancial aid, or ~r

other benefit provided under such Contract; - .

(B) Provide any service, financial uid, or other -
benefit which is different, or is provided : -
in a different manner, from that provxded to
others undex such Contract;

(C) Subject 2 person to sugregation or separate
treatment in any matter related to his xeceipt
of any service, financial aid or olher benefit
under such Contract;

(D) Restrict a person in any way in the enjoyment
- of any advantage or privilege enjoyed by others
receiving any service, financial aid or other
benefit under such Contract; or

(E} Deny a person an oppartunity to participate in.
such Contract through the provision of services
or otherwise afford him an opportunity to do so
which is different from that afforded others
under such Contract.

5 Lontractor, in dctermining the types of services, financial
aid, or other benefits, or facilitics which will be provided
undc* any such Contract or the class of persons to whom, or
the situations to which such services, financial aidy: other :
benefits, or facilities will be provided: wundex: any such -
Contract, or the class of persons to be afforded an. opoortuni

to participate in'any such Contract, shall not’ directly or: :
through contractual or other arrangements, utilize’criteria or
methods of administration which have the effect of subjecting
persons to discrimination because of their race, color, :
national origin, or sex, or have the effect of defeating oxr. -
substantlally impairing accomplishment of the objectives of the
Contract with respect to individuals of a partlcuIar race,

colox, national origin or sex.
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v;In detcrminlng the site or location o. «cilities, a Y {

Contractor shall not make selections w )} the purpose or ,
cffect of cxcludlng persons from, denying them the benefits .
of, or subjecting them to discrimination under any Contract

to which these clauses apply on the grounds of race, color,
pational origin or sex, or with the puirpose or effect of
defecating or substantially jwpairing the accompllqhment of

the ob;ectiVos of these clauuna.

The Contractor shall not discriminatc against any employee

or applicant for employment hecause of rece, color, national
origin or sex, Except as othetwise required by the regula-
tions or orders of the Administrator, the Contractor shall
take affirmative action to insure that applicants for employ-
nent are enployed, and that cmployees are treated during
employment, without regard to their race, color, national
origin or sex. Such action shall include, but not be limited
to the following: employment, vromotion,’ demotlon, transfer,
recruitment or recruitment advertising,. layoff or  termination,
rates of pay or other forms of compentation, and selection for ~

.

~training, including ezpprenticeship. - The Contractor agrees to

post in conspicuous places, available to employees and
apolicants for employment, notices to be provided by the
Agency's representative setting forth the provisions of these -

~nondiscrimination clauses. The Contrtctor understand; and

agrees that it shall not be an excuse for the Contxactor's
fajilure to provide affirmative action that the labor organi-
sations with which the Contractor has a collective bargaining
agrcement falled or refused to admit or qualify minorities for
admission to the union, or that the provisions of such
agrcements otherwise prevent Contractor fron implementlng its
affirmative action progranm. : .

The Contractor shall not discriminate against any business
organization in the award of any subcontract because of race,
color, national origin or sex of its employeek, managers ocr
owners. Except as otherwise required by the regulations or
orcders of the Adnministrator, the Contractorsshall take affirma-—
tive action to insure that business: organizations are permitted
to ccmpete and ere considercd. for awards of subcontracts without'

:- =Y Lo race, rcolor, national origin or sex.

ot used in -these clauses, the services, financial alg,

other benefits provided under a Contract under the Rail Acts
include any service, financial aid, or other benefit provided 3in
on through 2 facility fundced through financial assistance
provided under the Rail Acta.

The enumeration of specific forms of prohibited discrlnihation'
does not linit the generality of the prohlbi“iow in paragraph
(2) (i) of this appendix. -
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These c¢lanwes do not prohitdt the onsideration of race, color
national origin or asex if the puirpose and effect are to remove |
or overcome the conscguences of practices or iwpodimcntz which
have restricted the avallabilily of, ov pdrric1pation in i
Contrnc.or s operationt or u«t1V1I|nﬂ on the grounds of race, .
color, national oriyin or «<rx. Wheee prloc disceximinatory. )
or other practice or usage tends, on the grounds or race, colc.
national origin or sex, to exelude individuals or businesses
from participation in, to deny them the benefita of, orx to
subject them to discrimination under any Contract to which
these clausces apoly, the Contractor must take affirmative actic
to remove or overcome the elfects of the prior discriminatory

practice or usage. Even in the absence of prior discriminaton

practice or usage to which 49 CFR Part 265 applies, the .-
Contractor is expected to take affirmative action to insure ‘
that no person is excluded from partlc1pntlon in or denied the
benefits of the Contract on the grounds.of race, color, nation:
origin or sex, and that minorities and: ‘minority businesses are
afforded a reasonable opportunity to participate in employment .
and procurement opportunities that will result from financial
assistance provided under the Rail Acts.
The Contractor agrees to take such actions as are necessary tc
monitor its activities and those of its subcontractors who'
will be paid in whole or in part with funds prxovided by the Ra..
Acts or from obligations guaranteed by the Administrator
pursuant to the Rail Acts in order to carry out affirmatively
the purposes of paragraph (2) above, and to implement the

affirmative action program developed and implemented pursuant
to 49 CFR 26S5.

The Contractor shall, in all advertis nmcnrs for cmployces,

or solicitations for services or materials from business
organizations placed by or on behalf of the Contractor in
connection with any Contract funded in whole or in port

with financial assistance under the Rail Acts, state that

all applicants for employment will receive consideration

for employment, and all business organizations will reccive _
consideration for an award of a subcontract, without regard to
race, color, national origin or seX.

The Contractor shall send to ecach labor organization or
representative of workers with which it has a collective

“bargaining agrcement or other contract or understanding a

notice to he provided by the Agency's representative,

<Tofdang the Jabor orvanization or workers' representative

v . the Contractor’s commitrents under section 905 of the Act,
and thall post copies of the notice in conspicuous places
gvaxlablc to coployees and applicants for emoloyment.

The Contractor shall comply with all provisionas of section
905 of the Act, the Civil Rights Act of 13964, any other
Federal civil rights act, and with the rules, regqulations
and orders issucd under such acta. ; :
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[ is. The Contxractor shall furnish all §:  -rmation and reports

rcquired by the rules, regulation:n -.nd orders of the .«

. Adninistrator, and will permit access to its books, records,
and ' accounts by the Administrator for purposes of investiga-
tion to ascertaln ccmpliance with rules, rcgulatxons and
ordera referred to in pavagraph 14 hcloof

16. The Contractor shall Curnish such relevant procurement
information as may be reguested by the Mlnority Business
Pesource Center of the Agency. Upen the request of the
Contractor, the Center shall Xeep such information confi-
dential to the extent necessary Lo protect commercial or
financial information or trade secicts to the extent per-
nitted by law. : ' -

. In the event of the Contractor's noncompliance with the

- sosdiscerinmination clauses of this agreement, or with the
p,oﬂxsions 0f scction 905 of the Act, the Civil Rights Act :
of 1964, or with ary other Federal civil rights act, or with -
any rules, regulations, or orders issued undex such acts,
this contract will, after notice of such noncompliance, and
after affording a reasonable opportunity for compliance, be
cancelled, terminated, or suspended in whole or in part.

18, The Contraztor shall not enter into any subcontract or

- subcontract modification whether for the furnishing of
supplies or services or for the usé¢ of real or pergonal
property, 1nc1ud1ng lease arrangements, or for construction,
in connection with a Contract, with.a subcontrachor debarrxed
from or who has not demonstrated. elxgxbillty fox:Federal or
federally assisted contracts, and will carry out such
sanctions and penalties for violation of. this par”‘af nay be
imposed upoa conlractors and subcontractors by the Ptmlnxstra—
tion or any other authuxxzcd federal official. - The Con~
tractor shall insure that the clauses required by 41 CFR
Sec. 60-1.4b inmplementing Executive Order No. 11246 will be

placed in each non- exempt federally assisted construction con¢
tract. '

19, The Contractor agrces to comply with and Iimplement the writtea
' affircative action program established pursuant to section
265.11 of Title 49 CFR.

20. The Contractor agrees to notify the Administrator promptly
of any law suit or cumplaint £iled against the Contractor

allcging diacrlmlnation on the basin of race, colorx, national
origin or sex.

-
-
.

21. The Contractor shall include the preceding provisions of
paragraphs (1) through (20) in every subcontract or purchase
order, whether for the furnishing of supplies or services or
for the use of real or personal property, including leage
arrangements, or for constiuction relating to this Contrect.
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The Contractor will teke smuch actic.. lth rcspcct to any cuch

~ gubcontract orxr purchase order as th. Admxnistrator may direcct
as a means of enforcing such provisions {ncluding sanctxons

for noncompliance; provided, however, that {n the event the'?
Contractor becomes involved in, or ls threcatened with: litiga-
tion with a subcontractor or vendor as a result of such
direction by the Administrator, the Contractor may requcst

the United States to enter into such litigation.



EQUIPMENT SCHEDULE

*

_REK RAITINAYS, IXC. hercby leases the following Boxcars tq.enawee County Rallroad Co.,Inc. ¢ puzh-

* suant to that certain Lease Agreement dated as of Sept. 23..

. 1872,

AATR.
Mech,
Dusiz.

Description
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REX RATIIRYS, INC.

%@uﬁ,%xa?x« , O e

' LENAWEE COUNTY RATILROAD COMPANYJ INC.

SATE:

V2

(TITLE) .

d/ﬂj\( MWanen, 'p,z(z;/,),u

7, >l// 27

(TITLE)

I'L’l«/’77

Mo Ay
:)1;' _V\Q;»V“‘\
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REX RAJ.U?AYS, II\C hcrcby lc:m.s the followmy loxears Lo J.QU@W.CQ..SSMY RC‘lJ—I.QQd.... pur-
su:ml to that cert:un Lc.xsc/‘.y_,rt_cmcnt (hicdasof .~.‘§P§~...23.'. 1977, ' -
T AAD. iDImcmiuns / h » No.
Mech. ~ Inside : Donrs of
Desip. K Pescription Numnbiess Lenggh Width Height S Width Cars
74 DOXCARS Boxcars CRC 2001~ {50'6". [9'6" 13 Jo* 100
12100 incl. ' ' ‘ ‘
inis BEquiprent} Schedule amends the{ Iease Agreegent datdd Scptemper 23, 1977 as alrended on
iovenber 21, 1977 by and batween Ilrnawee County Railrodad Co., Ihc. and Thex Railvays,. Inc.
and incorporayies as part of said Ilzase the facy that Lgnawee Copnty Railroad Co.|, Inc.
=2 agreed to |accept oné hundred (L00) new XM jpoxcars {lo bz sup5lied by | Rex Rail{«iays, Inc.,
the lessor thgrein during the first half of 19y9. The |original|Iease Agreement pnd amendment
-eferred to aljove covered 30 such poxcars and this amerldatory Fquipment |Schedule| now amends
from thirty (30) 221 boxcars to a tptal of one hundred é&nd thirty (130) @1 borcaxrs. For the
sarposes of thHis BEquipment Schedulp Amendment ¢overing |the addikional ore hundred (100)-
2% boxcars, i} is understood that Rex Raillways}.Inc. ig principEl and/oy agent fpr the
narties named [on the Schedule refc;]rred to in Spction Pgragraph { 1A (Rex |Rallways|, Inc. and
sech. parties gre herein collectivelly referred o as "RHI" except that, gs to any) particular
“orcar referreld to in Section Paragraph 17, only Rex Riilways, nc. and the party identified
in the Schedulle as owner/lessor of] such Boxcar|is referred to ag "RRI") las Lesscyr and -
‘gnaviee County Railroad Ccmpany, Inc., Box 278 Adrianj Michigah, a Michigan corporation
{The "1lessee") ,as Iessee. ’ : .
Ascther, the rain Lease Agreement Hated Scpl,emhor 23,1977 is ampnded so|that this language
5 added at the end of Paragreph lA: - : : : : ,
"excepj that any Schedule rpy be amended by RRI {alone from time fo time,
~ and wHich upon such amerndment be a parf of this Agreemept, in oyder
to identify (1) the principal for whomiRRI is geting whd ouns anjy Box—
cars gnd (1i) the Boxcars pwned by suc‘.tx princigal."” ' :
n addition i'tLDiS agreed that Parafraph 6. A (i] p is ameinded for|the purplose of the one: .| . .
dred (100) Boxcars saiamt. ta Fhd s e dee o o= s T




